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t€ASE#

• . ' • ' . .V / • • • " H

AGREEMENT made and entered into this ..!?.?,4. day of....August;
between ; ;j

ii
UNITED STATES RAILWAY EQUIPMENT CO., I

an Illinois corporation, (hereinafter called "United"), endji

19.72..,

THE CHICAGO, MILWAUKEE, ST. PAUL

& PACIFIC RAILROAD COMPANY

(hereinafter called "Lessee").

RECITALS

Lessee desires to lease from United as Lessor certain railroad cars, her
designated, all upon the rentals and terms and conditions sot forth in this Lease

•inafter specifically

AGREEMENT

It Is Agreed:

1 . Lease of Cars. United agrees to lease to Lessee and Lessee agrees to and does hereby
lease from United that number of railroad cars, of the type, construction and^such other descrip-
tion (hereinafter referred to as the "Cars") as is set forth in Exhibit "A" attached hereto and by
this reference made a part hereof. The Cars covered by this Lease are those vjlhich shall be deliv-
ered to and accepted by Lessee pursuant to Paragraphs 2 and 3 hereof. Ths'Lease shall become
effective as to any Car immediately upon its acceptance pursuant to Paragraph 3 hereof.

ii
2. Delivery of Curs. United shall deliver the.Cars as promptly as is [reasonably possible

from timo to time in groups of no less than ...9H®...\A/ United shall not be responsible for failure
to deliver or delay in delivering Cars due to casualties and contingencies beyojjvd its direct control,
such as, but not limited to, labor difficulties, fire, delays and defaults of carries and car and mat-
erial suppliers; provided, however, that in no event shall Lessee be obligated to accept delivery
of Cars after ..De.cember..31T..lft7.2.... Initial delivery shall be f.o.t. ...|!

Thereafter, Lessee shall be liable for, and shall pay or reimburse United for,|the payment of, all
costs, charges and expenses of any kind whatsoever on account of or relating jo switching, demur-
rage, detention, storage, transportation or movement of Cais. including specificjally, but not exclu-
sively, freight and switching charges for movement to and from United's plant! at ciny time and for
eny rear-on.

3. Condition of Cars — Acceptance. All Cars delivered hnreunder shcflll bf: in satisfactory
condition for movement in tiiu normal interchange of rail traff ic: and shall oltViiijl-iso comply with the
description nnd/oi specifications contained in Exhibit "A"; birl Lessee nhri'l be solely responsible
for determining that Cars arc in proper condition for loadinn find shipment. Wjjthin . .f.i.V£...(5,i.--
days after United shall give Lessee notice that some or all Cars are ready for delivery. Lessee may
have its «mt/i.-)rrzod leprosontaiive inspect such Cars a! (the point of delivery) (United'!? plant)
(the m.inufBCtwer'r. plant)' and accept or reject them as to condition. C?>rs <ir> inspected and any
Cars v. hidilesso-.- duos not elect to inspect shall be conclusively rlecinod to n:|fet all recf.iirwiK.ints
of this Lt-iise and any differences 01 discrepancies from specified conditirvi]i constructic):i, type,
cquipimjn!. en olhomi&o. Ene thereby waived by Lessee without funhor ucl Ibn its part. Lesi:f;c>
shall i:;s::i> and df-livfi to Unitud, with respect to all Cms accepted as or ilcwned here.uruiVr to
iwct t'K-i (f\juinjmei''b of tlii;; Lease, a Certi f icate of Inspection and Accept.!|r.c« in the form and
text iitlciohi.-d Iv.'icto as Cxhi l j i t "B" ar\J by this rrfererice nuu't) a part hereqf.

• Str ike ini'ipplir.iiblo nvitrrial in Pfiracjinph 3. ]
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t,. Usn fin;l Posscfs ion. throughout the contimnncc of ihir. te.'ir.c, fj,o long ;;s; Lc;;sce is
not in d;.f;i!iM horc-undc-r; Lcrsee shal l be entitled to pcv..<-:r.sioa of each Ccir from the daic: the
Lc.'ii.f Ijcccuir-i^ c f fco l ivv? at, to wch Coi and rr.ay use such Car,

( i i ) on its o.vn pipperty 01 linos; flncl ,;
,

(b) UJMO 1-e l iner , ol eny r n i l t O ; ; d or o'.lirr |KISO:I . f i l m or cor;;iot nt ion in '.lie ur.ua I

ir.ir; c 'l/ ' i ' ie of ( . - , - : ' ;< c f r > : :;uch coT.;K-."isr.tio."> fir. l.i.-s.-.ci; moy ck'ior.ii:ic o!j «ii . may be ror i ' . j i rcd
liy U - - > t ' . - > : t t i M j .--.' C 'c-do ol R' j lc: , Covc-i n ' 119 th.' Co.xii l 'O,1! of. md H C ; ' : > M :> to. f ' i o i < | h ! ;md
I ' l i r - j . ' - ' i ' . 'K- r C; - rn f^ i t i x j i n t f ' ch i t > c i ; : o f t r a f f i c ; '.ri;ip'i\l by t i i e Av,.o::i:'li!'.'i of AT'.criran R a i l -

toxv. j . iv : i ' / iFOf i< . - ; r r i t l i ' . i ihe"hi'..:-;ch;i".c;o Ivj lcs") h- . i t < i t f i l l t i " H ' f . ; ; ! <bj ject in t h - - > K-;I;IS nnd

C ( - - . . J i i i , - : ) S Of ' i ! > i l . ! 0 . : - • : . ' i

f - i t ; v i i !.--;>. ! ; i v . - : . v r i . •,!•..••', ;-.! .-;!! l i i . - . v f . t ! > - C:; : r : . r - . l i - . ! l b--=- ur.-.-d o- ; !y in Oi? l . ) . ' . i ;c . i ! !i;i--:'-tr:j, r.f /viv;ic.:>, Mexico or
i;: C'.'Mi".! . r : ' i - . ' i.'i •'! c : - : i . ' : i : i ;i".,i imufon ' ii':':i;iai. r ;^ ' !c ly for '';? t". '"'S f i > ; \ - . ! i i c - ' . I j i f K - ' y v.v-tf c l ' . 'C- ic jncd.

1. 'fen:; • /,:•(•':::•• f> .c. Ih i : ; l.t-;/: : , l i . - : ' i ! > : • f.n ,-•. I ' - - ; ; ( i i i - v . - i n n r v i T r c - f e r r a d l<> ,-:•-, the;

" ( M ^ . i i - . - . ! ;,-•'.•..") v - : . i c ' t • . ' > . • < ; ! i • • • • : . ' , . • • : • . ' . - • . - • o - i t ^ i ' j CMC o( d/V.-.- ' .y Ly U n i l ! . d of i j j i u l i r r a Car, ̂ ; ;p io-
vic!-.! i- IV; . . ' .••.1 .1 i ? !• • >• ' . • • : . . ! s!'.~!l t i . -uv. i : iO' . . ; . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . i f . . . . . . . . . ! yi-;-:r. f ru :n

l;;- A\v;;. - . - • [ ' • ; < " • '.•'. l i I . •• fy i - - ! ( ' . s :- .?>:>: . •-;,' t ' .>: i : : i , ' . ;<:c . t in .:K-.:--:iK:.--ici' v . i ; h l i i b p.-ovisi
(-;:sc. f t : : : A •.•• ,•! , •• . . . • t ' . i h ' ; . f Di l i v e l y r! i«-»! ! • > . • t!:n n - i i i i i . d r . f t i - i c ! n ! i \ - > ' r y of i j n : Cars ; ;s fol l ( r ,vr . ,

(;:J ( : - . ! i !" ! [ i !y l ' i ; : nu:r.!>-:r of C>:;? f i . - - ! i v . T C ! l Ly I ' n i t o d O>. ( - . M ' i (.|f;y by l!;r- nurr.'aer of
cr iy ; , i - ' ; ; - : . i - : ' ! . -jlv.fc-.-i suc.'i day. M i ' i t l i c i o'-;to r-f d ; - l i ' . . . i y o: t l i o (!!.•;! ,f <:i Ir^i. 'onoi-r. t l io. ' i

ii.!-.! , !i fif l ! . . p:o,hie;; . :/ ' cb;;;i;u':d <md cl iv id , - by s i . - ; \ < . \ . ' \ r.'j-nbf.'i ol: C ; i r : - ;.'> dolivosr 'd;
t t i c ( ' • i ,V;U:; i , t (, ' .i;; 'i. '- '.i 0111 tf. lh.' r.f:,Vt."-.t v.-l ' . i lo rm.i.b,-:i !.'i.'i!l '>•:• .':.'.';:' ";! t:.i ! ; 'lv:- c' >;i..- of di- l ivory
of • < ! • • f i t : . ' . (':,-.; civi \ \ i c - i C'; .! . ' ! ' . i r i ' i ( i i t ' j :..luli r . :o r i : . ; i t i ' ;o l i i c Avc" ;).-.;.:- l i . . ]>• . : of iX- iuvty ;

l l
( I / ; Hi:-; cblo </:i v/iicls (k-fivi-iy of ci C;n s loi l I.-.: ti-- " ' , '?• , ! h. !:..v;o ht'Ci) i i i .do v , - i l l be

lh- ' • • . - , • f r . ' l . - v . - l r r t ! <;- l i v e l y of t ' in Ci.r t ' . i!:" I .".'.-..•,:, ?;:, :-.;u--.:.i!i. ,! i: . |i>:i ::u:'^/!i 2. A C ; > r
!.!o'| ( . . . • ; ' . | . . - _ ! i i . . . i v c r l < •-! •i-.if-.i d - j l i v o i f - d V.1 tlv:i I <.-.-.: • ;• 0:1 i l ' i ; f , : : l i < . - s t i !• r ! . . 'H>-,VH rm ,-fiy of
l ( i ! ' f ; - . ' k ' x v i : . ; s : (i) Cf; l i i i c '.;•: c.f h ' l f .pt r t i d n nnc! At. ' .-, j •:.': it c or ol.'v:r ; lvvr i ;i:v; ;tcC(1:u i i i g a

C; r : • ; ' , . • ' ' . ' by in:- ' '.-•..•.'•":,' or (i i) t: h i ! ! of I;/ J i t / ; ^ ' K - v ' / i n o tl'." l i v v t y ti i ' !.»."..- .-.-i'. o: lo ;i for-
c-i; i l i ; , . . - i.-i'lm;.,! k-: i!: - ;••:.•• ' ' ( .mi of l .o^' . ' f o. jj

i;
C. 1 < • • • / , i/;! . - / / /<> i /?;> ,':••. Af ! < • ( - < . \ - l i vo iy rsf l i i o C>'.! ::. I ' n i t i '! : , ! i- : . l! ci-. i f i i t n 'so I f ;;scc the- Ave i -

• - > • ! IJ.' ' . - • (• ' : v i i v o i y ; : iu) 1 ' i f 1 d,'.:i- (>f <.>." ,>! I t'-:ion (.if t l r ' o: i y i ' i . ' . l X< i in £.ot f , )nh i ni l ! ' < ' ; ; : r | i ;:pS f , l\i-.:i:.' '(.

V. }-Vn!i.'.. (a) 3 V r Ca r . D u r i n r ; the o r ig in ; ; ! ! < • ) m r>f ! ' ) , : : . } . c ; j ; - t - , ' J . r s r . o c
i . ) i . \ l l j . c i y (•) I ' n i l ' . f i for <'."U-'M C a r , c.oirimvnr.iij}' . un 111-.' r . i i!t .- of '!eli v i -r yi i b t _ - > - c - u f n

, . , , < ! , ,r (• 268.88 , , r . , - r - , , - ,.f.,. . month !i

(b) Ac' . j i •• ; - . l i n t r.i. The r i - i . l r - . l n r o ' / i ^ U - c l i:: !''a :•.-.;' r.-, i/:!, ~ f ( : \ \ jr.
O O O Ou ' I1

co i . - .p r i : > • - ! >- f a "Cons.!.- r , ! fa r lo r" of < , . . .4-?^.'.°° j .U,;; ; • '',;.';. i::l < • ! : > • nc<
l- ' ; ic lO)-" d;. ic : !:i}rK-o ;••.:; fo'K.-.vs: t l i o Is',.' i n t cnanc- r )•";•(-;.:, r ;-).aP i n i l i ' i l f y bo
q.. .35.00 rt.,. C;;, p, ,. . . .month _ „ . , . . , , , ,..|:Kllinl is $11.93
h: - <••• . i . : > . - > ! ! ; • j - i - r IK HIT s - c n e r . i l l . - l . ' .T r,l!'- (.•:-, la ) > ! ) s in i ; hv Ihf A A K <. f ';l|

( t i i - - < :! ' ,-. ' :.'}i. K , . ( ( • " ) • in r f ; . . c i ; r < ; l the i!aU: ) ) • • ; • oof fo r ) ' : • ; , . ! . : i-.a ; } - r j . . i [ j r O - . H - r ^ : ions .
j( S l i t - y\ A i ' ; -• i- ; : - < • ra 1 i l l - . ; • i ^ ' ^ - f-r la* . i l i . :.hf'! <».!:-.! 5n < - f , r ' . -> , I i ; > ^ . > ; • ! ) : ( ^ - - . . • . : 3 ' c ; ' , \ - •!! (•}
c ; > • . i ) f i r - . ( y ( ' .0! ! .n : i ;h ] ! • • r i n d ! ' ; • ; . - • - > ; , . . / ! ; - f ; r - r t !u- d a ! t - he ! • i - ^ . f I ! ) . - : " i ' r t i k - a i U r c ; } ; ; . ( ( • " )

i.!:a i ! ' ' . : ! ( • ! • f : i - > ' . , On ' ; ' ; ; > ; : . J w i l r , l i ) t ; ' . : .1 ; r I ' . - i .anc r ] ' ; • t i i . r ; . h . i l i ' • > _ • ' . . ' M . : : ; Nvci t . - be

' i . . ) < : . : - i : ' , - • ! ; ' . . > .;c; v . . - 1 v l l ! , :•;, Adj'.. • . : . . , . , : > : , ;K , l i r . v s n ; - i hc"

' • ! i . - ^ , . - I . . ! - - . ' , ; j ; : ' I . • I : . ! ! H M - . - . : r i ' . - r ]-..-.y ,b!,. ) , , - ! , . . - l i t - : - . 1 . - . . : . , • - • .ji!.- y , i : ;

< • : ' , - • : - : : . , , - : , • ; , : , . / . ' - . i . r . , - i n ;.\.| i . - , - ! • . i [ . - , 11 , , , - ; ' . . i ; ; , ; , • . - . . . : . c j ; . , . } , , .

: i i . ' i 1- . . ' - ! v i . : . , ' ' • I ' - : . - , : : . . - , • • i / ! - f !i,..- I . . - : - - ! - i . • 1 , - . . ; • ; ; ; : , . ' : i ; . . . . < • , - : i .-,U

'!'.- - -". : ! • • • ' . : :• - ' . , , ' '• - .".i « i , • ; . - . , - , ! c . ; . , , ; . . ; . . , . , , . . . , , . .- . , |S .- , . . - : - f , - . ; ,-,, -d,



If pursuant to Exhibit "A" hereof, the Cars bear Unitecfs reporting marks and numbers, then any

mileage payments allowed by railroads on the Cars shall be the property of United, but United

I shall "01 edit the mileage payments actually received by it to a mileage payment .account maintained

by'United in respect'to this Lease. Payments recorded in such account shall i,>t: oflset pio tonto

against and only against rental then or thereafter due from Lessee undei this l.e.nso: provided, l-.ow-

' ever, "that the t"tal of the credits to Lessee on account of miloa.iO paymenis.shall not exceed the

total' rtii-.ial paid by Lessee dm in-u the term hereof and any unused ciediis shij>H be cancelled at
i the crxi of the term hereof or at the termination of this Lease as to all Cais, v\!:ii<.hover shall f i rs t

I occur. I essee shall so I:SK the Cars that their mileage under load shall be equal to their mileaQC
empty upaii each railroad (not ha./iny a published exemption theiefor in I;-.-, InijHt) over whieh the

Cars shall r.mvc; provid.-d, however, that this undortakinfi shall not apply ti> the movement^ of

| Cr-iS o-.-e' lessee's own li:;,;s. Upon notice f ron any laiho.;..'. wi ther r r c e i v t d prior to or a f t e r

I terming ion of th 's I ease. Less-o slnll pay Uniled as addition;-.! rental foi all <j|> c. s? empty rnilo-

ape (at the late e:.U;b! isr-.cd by tho t a r i f f of sueh iai!ioad! incui;cd «:< C a r - . i.ovvred by this Lease.

U /\r,";>",",.' I <>,si?<> shall ncike payment of the renlai >::, wo 11 as any oih-vi sums dee he:e- • '
' , , . , . . . . . ,.. .-i .n: - ..22QQ E.Devon A\

unrioi t oUn i i vd in C'n,-. a.jo fen'Js at us o f f i c e s luocii-.d ,;'. 10U WL .4 j"id'-.H!»i Ui'i.M'i Ohu!r,«ni Illiuiiiii
^pQQj or '-.i-eh r.'hr-i pbc.' as Unitc-o' \r-.7ty d i rec t . IV.vitnl p.'iynu-nti. Slia'i be r:ia|;fi': on or before the UeSr lames ,111.

1C>lh d-'y ii! (.-(Ji mi-'iith succec\iinp the moatli for ivluch such re.il.i! has at^.tued. 60018

9. Tit!i\ United Ins- or \vi l l have ti'Je to the-: Cars at tho limo the, aie dril lveic-d h--reunder
to LCSL.'.-.- •"••!': lessr.; shall i>-.it by reason of this lease or a ;;• a;.!io . taken h;::e.r;-icr acquire

or have any r r - . h t o; n'.U- in l :>e Cars except the lirj l^.ts h'::reir> c>:pi t^.s'y nti'nu-.Jjt'.' it asLc-ssec;.

ii

10. /.:,;/>;,•(',-icmi-c - Suhi-tnution c! Ca-.s - Atiotcn.int of R,tnt. Le:;r,.. 5! shall, ciuiing thi;

cci.--.ti!''.ia u.e of tin;-. lc.;S". pierr.ptly and v.ith dee diii;ienee. ki-jp and n. - ' i s . i . . :;i the Cars in flood

w.srk i r r ' i ere"; an:! n-p.iir (orc i in .uy v^.-ar ar'.d tear excopt-d) a',cl r - iaX, all icr i l , . .- . j i^nts, clungr-':. or

addition:, in '.'.•:: ("ars I'M tl 'C-ir i.C|uipmenl and ripplinnci.-s to thf exl.:n; i,.-, e;-. -uiy o: requiicxJ fiom

tinie \fi ti'i-i J a ! ! c.f ihe (•:-.;ecioinf] bninc; h.-'i'eiiia'tcr refeued to as maiden:'-u e,,o:' repair work).

(a) b1.' l.'if! lni"ichcnn<! rJuli-s; and ,:
li

(b) by ii;";jlir,':lj!c' lows and ifriiilat'ons of any st.:1-..' or ici'-ornmi.'''!/.!! liody, including
tpacKi.-.aiiy but ma cxc i t rs iv t - ly , the'iMiiniitiiBiii (inn .«•. cin nui.ijmi,. i Department of

Transportation - Federal Railway Administration ,|
oxct-i't .'.:, ( i ! i ' ' - i wi:••'•• p(Oviclr.'c! iri this !'ainrj-:aph 10 and in Pai ;< " aph 17 v,-ith r ' l l 'pect to Cars do-

l f . t i o y - , 1 <.>< d.'i.narjcd I'^yond (:i:jru>!riic rcpcir . An./ par ts . rf 'piaO'-'Mvrfnt:. or .'idcli'lii'ii'i:- marii to any

! Car :>hol! ' ••: ac.C'.-r.r.ior.-j in such Car and t i t le theioto shall lr> i'-.;r:i"ti:atc ly vrstlpd in United with-

out cost <ind e>:pcn:;'.: to United, except a1:, is h,;:if:aflt;r providr-;!.

i ,
Uniti.'ii s!ia!! pay ;-l| l-.ills for any rv.ainlr-n.-'ocu or ropaii \ . : ' - l , p..-iff>rnir.-:) tiji the Cars by l.os-

soft or by any fmr-inn lino r a i l r o a d . pio\'kif:d fu.; : nc\\ niainloi,; iv'.e n; njpnir woi'si is n-q ilii.'d und--'i

Inti'H-'i.i'v.v 1'i.ib"; t'> br- paid for by th'-.- fnv.?-: .'I the Car and ;.:'--,-idcd, f - . - t h " i | i tii.-jt United shall
not he l i .:Mv fnr 01 be cblii;"ti.-d to pay foi any rusts in UV'.-e:-.:. o' tlif. ;•••;. ' .'I1::, c h.;i!; I'.vii i!r; t-• ownc;s

C.I Cais will. u:t f i is: ol.laininr Mich <.nvm.rs' (.undent as .provi- !- .- : ! in Rule **«•(!-{ ';!,( lnti--rch:!nj;.i ]_Q8
Huirs Up....n i ic isp; C'f v . r i t i tM n.ifiro. froi.i l.i.:,si n r.n any oti,.": ;..01.:••.•-'.' i, f i i :v. o; |:. n;:,i! .ition having

|'OSi.o::''.i>..-. (<; a Car. i-;>f:.'i fyin;- ',!;•;• Car nuniliCi. fcxient and n; iitif. of nv-iiit.;., inre or repair v.(i:k

ieq,iin..'i i;!HrcLo .'i'id liia! tho estimciH.d cost of such iiMint-- .a•'..:•.• or n-['.aii "v.oik i.j.cefd1.; tii"

<i:iun!.if. char;, .i!'.li! t'.1 o.vnoip \\it!n.:ut i:i.nsont tu.dr.-i Hal;.: W4*, U.-i'trd Sh'iil ih':;-iipon :.av.- IIH: 108

op'.ion H-: (ii r. 'f.ini: I.''-.sc-i' t-> ret'.-rn the sp.ari'ic.i Car f .u . t . to '.. > ' , ; • d's p.la '' 0!. at rio c.h.iifK- tf

L'riited. 'r> lu-.ld >.a'P'.: a! desianaifd [ilace1: cm i i - . lines til on it-., p- -pi ' - i 'y V • t ' - ' r i iut U:-il«d V< iiu.'kr-
|or iia-.'r rr.idi! tlu; n'-:; . -ss.Hy n'Mij'ite.'.ani'e or rvpaii woik.( i i ) a ' : ! ' : - ' [ !;T. l.( .:"• •: lo !)!i'.!.''.- i ; h.jr;' mr.'.f.j

|tlu: in i ••.•,s.i;y iv..'.in;;::;:i'ir.e o: t ip. i i r Wi.'.'U, or ( i l l ) wilhdraw such C'.M' f i - . ' n seiv . i;i: a:icl ii ...;uiir i!s

r!:;nai 1 (. 1 to Unilr-d'v plum, if Unitf.'d, in it:. Sule opinion, (i, c ->s sif't ( <•; uv.'f:.1!'.*!'!.:' or un< cc-

n;ir:i ca! f t . : ..:H,!I ii>r.:riii'n.'i'.ico or icpaii work, f:.id Cais :.,•> \vi'.h:K'n-..i ;..haii b^ r'cieascd (;nm 1'n:

Le.r-".

'all K"':-. .- .i ........dit.nr-. (.: t:,i:. I er- ...' ..;. if ;!.' •,.; :- . . . • Ir.'' b..--.. ...eenviHy r<, '. i.. |( . • • I h., i r.-.Sfe ;•:

!'".- t ' . i • . - , i ; 1-1 ;'ir- piafe i>! (1 "•.'. f"' which t.'uy i'."' si'':' t iv. id d. In- . - i .;i.' .-, •. . ' .•• i , l l f - s i . . IMC a:-,,e - . . '

I:.- ev ' t l •• -• \ ' ' t • \\ :' i'...'. i' an ' r e ' i ;: e! .:'.t\ C.- i r . - - - . ::•• ,'i. -.v- ; • •• • • : . . . ! . ut U> i-i l |-!:: ' ic nr.y si:!• .!

l..',i .i f " : \ i t ' . - i ii. • ' • • • • • : • ! • ' a I |:i.:v:'.;!(.• •:• vf 'en'.-' i e'".i- ;.:-., I .. •; ,,. ; .( ' .< - i! ••- i.j' ;•; ' ._ p-,fi'"r v. niri

I



RenWK payments on any Car out of '8Jjil<$i$jft. maintenance or repair iliwrk or by reason of
withdrawal by United shall abate from the fira (5th) day after the date on vyhjich the Car is out of
service until such Car or a substituted Car is returned to service by Lessee oj' by delivery to Les-
see or to a foreign line railroad for the account of Lessee. In the event rental is so abated, then
if United so elects and notwithstanding anything contained in Paragraph 5 to the contrary, the orig-
inat'term of this Lease, as determined in Paragraph 5, shall be extended as to; all Cars covered by
the Lease (or such lesser number of Cars as may be arithmetically required) for;;such period of time
as is necessary to give United the total dollar amount of rental which it would have earned during
the original term of the Lease (determined by reference only to Paragraph 5) ihacl no abatement of
rental occurred during such term. j:

•C ̂  .

11. Taxes and Othet Levies. Lessee shall promptly pay all taxes, assessments and other
governnicntfil charges, including sales, ur.e or ad valorem taxes levied or assessed during the con-
tinuance of this Lease upon the Cars or the interest of the Lessee therein or;any thereof, or upon
the use or operation thereof or the earnings arising therefrom, and if any l<!ji/y or assessment is
made against United on account of any of the foregoing matters or on account of its ownership of
the Cars, exclusive, however, of any taxes on the rental:; herein provided iar the net income of
United therefrom (except any such tax on rentals which is in substitution for, or relieves the Les-
see from the payment of taxes which it would otherwise be obligated to pay or reimburse as here-
inbefore provided), Lessee will promptly pay or reimburse United for same: but the Lessee shall
not be required to pay the same so long as it shall in good faith and by appropriate legal or admin-
istrative proceedings contest tlie validity or amount thereof unless thereby, "in the judgement of
United, the rights or interests of United in and to the Cars will be material l| endangered. In the
event any tax reixirts are required to be made on the basis of individual Cars, the Lessee will
either make such reports in such manner as to show the ownership of such Ciirs by United or will
notify United of such requirements and will make such report in such manner jjs shall be satisfac-
tory to United. ~ !'

12. Liens. Lessee shall keep the Cars free from any encumbrances or liens, which may be
a cloud upon or otherwise affect United's title, which arise out of any suit involving Lessee, or
any act, omission or failure of Lessee or Lessee's failure to comply with the provisions of this
Lease, and shall promptly discharge any such lien, encumbrance or legal process, except such as
are permitted by United under Paragraph 11 hereof. ' ;|

13. Indemnity — Patent Covenants. Lessee agrees to indemnify United and save it harm-
less from any charge, loss, claim, suit, expense or liability which United may suffer or incur and
which arises in connection with the use or operation of a Car or Cars while s;ubjectto this Lease
(but not while in United's shop or possession) and without regard as to (KW> such charge, loss,
claim, suit, expense or liability arises, including without limiting the generality of the foregoing,
whether it arises from latent ot other defects which may or may not hove been discoverable by
United. United agrees to indemnify Lessee and save it harmless against any;charge. loss, claim,
suit, expense or liability arising out of or on account of the use or incorporation by United upon
delivery of a Car or upon the nuking of repairs thereto by United, of any invention or the infringe-
ment of any patents, except if such invention was used or incorporated by reiason of the specifi-
cations in Exhibit "A" hereto. The indemnities and assunptions of liabiljity herein contained
shall survive the termination of this Lease. Each party shall, upon learning of same, give the other
prompt notice of any claim or liability hereby indemnified against. ;[

14. Warranty — representations. Except as otherwise provided in 'Paragraph 9, United
makes no warranty or representation of any kind whatsoever, either express ipr implied as to any
matter whatsoever, including specifically but not exclusively, filness, design!, workmanship, con-
dition or quality of the Cars or parts thereof which Cars have been accepted by Lessee horeunder,
and United shall have no liability hereunder for damages of any kind, including specifically but
not exclusively, special, indirect, incidental, or consequential on account pf any matter which
would otherwise constitute a breach of warranty or representation. Unitedijagreos to assign to
Lessee such rights as it may have under warranties, if any, which it may have received fiom the
manufacturer of any new Cars and shall at Lessee's expense cooperate with Lpssee -and take such
action tis nviy be reasonably requested to enable Lessee to enforce such right;;. Lessee represents
that fill of the matters set foith in Paragraph 22(a) through and including (e) shall be and arc true
and coned at all times that any Car becomes subject to this Lease. j

15. Cor Marking. Each Car upon delivery will be distinctly, permanently and conspicuous-
ly marked in stencil with on« of the reporting numbers and marks specified! in Exhibit "A" find
with a legend on each side in letters not less than three-quarters inches (VJ1) in height substan-
tially as follows: - !|

;i
UNITED STATE-? RAILWAY EQUIPMENT CO. ''

Lessor



The name of any assignee of Utolt^ir 'e*4j$j*inee or mortgagee having isn interest in the
Car shall also appear if requested by United or-yti&t other party, or in lieu thereof United may add
the following inscription: . •

Title to this Car subject to documents recorded
under Section 20(c} of Interstate Commerce Act.

Lessee shall immediately replace any such stenciling which may be removed, destroyed or become
illeri'b'e wholly or in pnrt. Upon Lessee's request United shall furnish a stencil with the form of
the'marks, numbers and legend. Except for the numbering nnd stenciling as provided herein, and
such markings as Lessee desires to indicate its interest hereunder. Lessee st;all keep the Cars
'free (torn any marking or labeling which might be interpreted as a claim of ownership thereof by
Lessee, or any party other than United.

16. Inspect/on — Inventory. Dm ing the continuance of this Lease, Uni|.ed shall have the
right, at its own cost and exjjense, to insppct the Cais a: any reasonable time or times wherever
the Cars may be. Lessee shall, upon request of United, lr.it no more \hari once overy year, furnish
to United two (2) copier, of an accurate inventory of all Cars in service.

17. Loss, Theft or Destruction of Cars. In the event any Car is lost or stolen or is de-
stroyed or damaged beyond economical repair. Lessee shall promptly and fully inform United of
such occurrence. If, upon the occurrence of such event. United docs not receive payment for such
Car pursuant to the Interchange Rules, because same are not applicable or otherwise. Lessee shall
upon doiTia'icI by United promptly make payment to United in the same amount as provided in such
Rules where applicable to the occurrence of such event for like Cars. Lessee shall cooperate with
United and take any and all action required to assist nnd enable United to receive such payment
directly from any handling lino or other person, firm 01 corporation bound to miske payment under
Inteichange Rules. If United elects, Lessee will return such damaged or destroyed Cars 1o United
either on wheels or in Cars on such point on Lessee's line as United may designate. This Lease
shall continue in full force and affect irrespective of the cause, place or extent of any damage,

; loss or destiuction of any of the Cars; provided, however, that this Lease sl-.all terminate with
I respect to any Car which is lost, stolon or destroyed or danagcd beyond repair on the date United
! shall receive all amounts and things required on account of such Car under this; Paragraph 17 and
Lessee shall have no further liability to United hereunder, except for accrued-rent and such as
arises or exists undeir Paragraphs 11. 12 and 13.

- • * • • " ;> &&*•*.-- .-v -><

18. Return of Cats. Upon the expiration or upon the termination of this Lease with respect
to any Car (other than pin suant to PamrjraphlV hereof), Lessee shall at its sole cost and expense,

(n) forthwith surrender possession of such Car to United in the condition required
by Paragraph 10 hereof by delivering some to United (at its plant at .Slue..Island.,,.Illinois or
Washington ....Indiana ) (ol nmli poinl an \ \ \» lino af hannio ni Uniurfmniji

as United may direct. !

(b) if United shall so re^Host by written notice delivered prior to surrender of pus-
session of such. Car as above piovidnl, provide nu-'t.ililo storage for such Car for a period
of ninety (90) d.'tys from the dato of oxpiiation 01 loiniin.v.ion and infouti United of tho
place of f.toracio ;:nd tho tcporting number of tho C;ir thero Ktoicd.

• Stiik<!

•?$;•••• -.-?;?(



Delivery in stooge Shall constftUt* delive^ '̂P0«f̂ 8IOlr\ for the purpose 6f jthis Paragraph 18
and such storage shall be at the rlsk'ljl.'̂ nflfte/ U£oW:t6rnwnation of the Storage period or upon
request of United prior thereto. Lessee'&#» cau& the Car to be transported to United at the place
and in the manner provided in Paragraph 18(a). Until the delivery of possession to United pursuant
to Paragraph 18(a) or (b). Lessee shall continue to pay rental at the rate being paid immediately
prior to termination or expiration, and Lessee shall, in addition, make all other payments and keep
all obligations and undertakings required of Lessee under any and all provisions of this Lease as
though such termination or expiration had not occurred.

19. Default. The term "event of default" for the purpose hereof shall mean any one or

more of the following:

(a) non-payment by Lessee within thirty (30) days after the same becomes due of
any installment of rental or any other sum required to be paid hereunder by lessee:

(b) the Lessee shall default or fail for a period of thirty (30) days in the due ob-
servance or perforrrance of any covenant, condition or agreement required to be observed
or performed on its part hereunder;

(c) a decree or order shall be entered by a court having jurisdiction in the prem-
ises adjudging Lessee a bankrupt or insolvent, or approving as properly filed a petition
seeking reorganization, arrangement, adjustment or composition of or in respect of Lessee
under the Federal Bankruptcy Act or any other applicable Federal or State .law. or appointing
a receiver, liquidator, assignee, trustee, sequestrator (or other similar official) of the Les-
see or of any substantial part of its property, or ordering the winding up or liquidation of
its affairs, and the continuance of any such decree or otdw uii&tayed ?md in effect for a

period of thirty (30) days;

(d) the institution by Lessee of proceedings to be adjudicated a;bankrupt or insol-
vent, or the consent by it to the institution of any proceedings or to a^y action taken or
proposed to bo taken in any procedings or action described in Paragraph ;p9 (c), or the mak-
ing by Lessee of an assignment for the benefit of creditors, or the admission by it in writing
of its inability to pay its debts generally as they become due. or the taking of corporate
action by Lessee in furtherance of any such action. ji

20. Remedies. Upon the happening of an event of default, United, at its ciption, may:

(a) proceed by appropriate court action either at law or in equity for specific pei-
founance by tlio Lessee of the applicable covenants of this Lease or to jiecover from Les-
see all damages, including specifically but not exclusively, expenses and attorneys' fees
which United may sustain by reason of Lessee's default or on account of [United's enforce-
ment of its remedies hereunder; -i

(b) elect only to terminate the Lessee's right of possession (but not to terminate the
Lease) without releasing Lessee in whole or in part from its liabilities and obligations ac-
crued hercunder, or hereafter to accrue for the remaining term of the Leale, and thereupon
require Lessee to deliver all such Cars to United at any of its plants or tci take possession
itself, of any or all of the C;jrs wherever same may be found. United niiay, but need not,
require delivery of the Cars to it or repossess the Cars, but in the event the Cars are de-
livered to United or are repossessed. United shall use ic:aso-iablr: offorts'to relet the same
or any part thorciof to othois upon a reasonable ic.ntal and i-m:h other terms as it may see
fit. The proceeds of any such reletting shall first be applied to the expenses (including
reasonable attorneys' fcer,) of retaking and relenting of the Cars and delivery to the new
lessee add then to the payment of tent due under this Least;. Lessee shall pay any defi-
ciency remaining duo after so applying the proceeds as the sane shall' accrue. Lessee
shall not assert, in mitigation of its damages Or otherwise, any tack of diligence by United
in or related to the procuring of another lessee or in refusing to accepj! any proposed or
prospective lessee or other transaction, such matters being within Uniled's sole discretion
and determination. The elecfion by United to refer the Cars find the acceptance of a new
lessee shall not operate to release Lessee from liability for any existing! or future default
in any other covenant or promise herein contained; |i

(c) declare this Lease terminated and recover from Lessee c--.ll amounts then due and
payable plus, as liquidated ilvmio.esfor loss of the bargain find not as penalty, n sum which
represents ll>o excess of tha present worth, at the time of such termination, if any, of the
agflrO{I3'o H-.rital which would liavp thereafter acciuod fiom the? d;itw of stich termination to
the end of tlio original lonn over the then piosunt worth of tho; fair icntahyalue of the Cars
for such period. Present worth is to be conij>uU:d in each caso on the basic of af ive per
Cfint (!/'•;.) p'-'f annum discount, compounded annually fiom tho ii:::|H'Ctive [dates upon which
i't;ntnl would Iv-jvc-t-f.?n ii-iynble hoieunder had this 1. on so nut termin.'jtod. 'i|ri addition to the
foifgriiiig, U.iiuxl shall recover any damages Mistamed by ronscn of the breach of any cov-
enant of the L<:.:i:';c- other than for the payment of tontal; ;



(d) recover or take ^sscsftioo of î r o* all of the Cars end hold, possess and
enjoy the same, free from any right of the Lessee to use the Cars for1 any purposes whatso-
ever. • • '" • '.''. ' • ' ' • ' • • • ''

The remedies provided in this Paragraph 20 in favor of United shall not be deemed exclusive but
shall, -where not by rule of law inconsistent with each other, be cumulative and may be availed of
singly, in combination, or all together and in any order..and shall be in addition to all other rem-
edies, in United's favor existing at law or in equity. The Lessee hereby waives any mandatory
requirements of law now or hereafter in effect which might limit or modify any of the remedies
herein provided to the extent that such waiver is permitted by law.

21. Subtense and Assignment. Lessee shall have the right to sublease any of the Cars,
subject at all times to the terms hereof, and each of the parties shall have the right to assign tho
Lease or their rights thereunder only as follows: ',,

(a) all rights of United hereunder mny be. assigned, pledged, Mortgaged, transferred
or otherwise disposed of either in whole or in part with or without notice to Lessee, but
subject to Lessee's rights under this Lease. If United Khali have given written notice to
Lessee st.'Uing the identity and post off ice address of finy assignee entitled to receive fu-
ture rentals and any other sums payable by Lessee hcreunder. Lessee shall thereafter make
such payments to the designated assignee. Lessee; will not a'mend. qilter or terminate this
Lease without the consent of the assignee while such assignment is iin affect. The rights
of any assio.net! or any party or parties on behalf of whom sued ass g.-iee is acting shall

• not be subject to any defense, set-off, counterclaim or recoupment ..whatsoever, whether
arising out of any breach of any obligation of United heiouruior or by reason of any other
indebtedness or liability at any time owing by United to the Lessee;

(b) Lessee sinII not assign this Lease without the written consent of United pro-
vided, howovei, that Lessee may assign all of its tights under this Lisa so to another rail-
road corporation which succeeds to all or substantially all of tho assets and business of
the Lessee provided that such successor shall assume all of the obligations of the Lessee
hercunder.

The making of an assignment or sublease by Lessee or an assignment by United shall not serve to
relieve such fKirty of any liability or undertakings hereunder nor to impose any liability or under-
taking hereundor upon any such assignee or sublessee except as otherwise provided above or un-
less expressly assumed in writing by such sublessee or assignee. !

22. Opinion of Counsel. Upon the request of United or itr, assignee st any time or times.
Lessee will deliver to United an opinion of counsel for Lessee, addressed to United or its assignee
in form and substance satisfactory to counsel for United, or its assignee, which opinion shall be
to the effect that:

(a) Lessee is a corporation duly organized and validly existing in good standing
under the laws of the state of its incorporation, and has corporate powi«r to enter into this
Lease and carry out its obligations thereunder; |;

(b} this Lease constitutes the legal, valid and binding obligation of Lessee, enfor-
ceable in accordance with its terms:

(c) the Cars which are then subject to the Lease are held by Lessee under and
subject to th;> provisions of this Lease prior to any lien, charge- or encumbrance in favor
of anyone: claiming by. through or under Lessee, and all oi tin- CK.-S were, upon delivery to
Lessee, in condition satisfactory to Lessee and were acceptor) by Le^nos in accordance
with the: terms of this Leose;

(d) no recording, filing or depositing of this Lease, othor than with the Interstate
Commerce Commission, in accordance with Section 20(c) of tha Interstate Commerce Act,
is necessary to preserve 01 protect the title of United or its assignee in the United States
of Amor i en; and

(i:) no governmental authorization or approval is nr.-ceos.jry in connection with the
Lease 01 any other action contemplated hurcunder.



23. Notice. Any notice r«Kjwred «|?a«nined to be given pursuant HO the terms of this
Lease shall be properly given whan forwarded registered United States mail, return receipt re-
quested. postage prepaid, addressed to:

United at: 19S 2200 E. Devon Avenue
DesPlaines, Illinois 60018

or at such other address as United may from time to time designate by notice in writing, and to:

Lessee at: ^SiSft..̂ .".̂ ?!?.
Chicago, Illinois 60606 ;;

or any such other place as Lessee may from time to time designate by notice in writing.

24. Recording of Lease. Prior to the del ivery and acceptance of the first Car. United in-
tends, without expense to Lessee, to cause this Leaso and any assignment thereof to be filed and
recorded with the Interstate Commerce Commission in accordance- vxith Section 20(c) of the Inter-
state Commerce Act. Lessee will from time to time do and perform !::iy other act and will execute
acknowledge, deliver, file, register and record (and will refilo, reregister or rerecord whenever
rec4uired) any and all further instruments required by law or reasonably requested by United, for
the purpose of proper protection to the satisfaction of counsel for United, of its tit le to the Cars,
or for the purpose o! carrying out the intention of thin Leaso. Except ns hereinbefore provided.
Lessee will pay all costs, charges and expenses incident to the filing, refiling, registering, rereg-
istering, recording and rerecording of any such further instrument or incident to the taking of any
Such other action, and wiH furnish to United certificates or othei evidence of any such action.

25. Governing Law—Writing. The terms cf this Lease- find all rights arxil obligations here-
I under shall be governed by the laws of the State of Illinois. The terms of this Leaso and the rights

and obligations of the parties hereto may not be changed 01 terminctod orally, but only by agree-
ment in writing signed by the party against whom enforcement of such change; or termination is
sought. ,

26. Counterparts. This Lease may be executed in any number of couiiterpans. each of
which so executed shall be deemed to be an original, and such counterparts together shall consti-
tute but one and the same contract, which shall bo evidenced by any such signed counterpart.

27. Severability— Waiver. If any term or provision of this Lease or the application thereof
jto any persons or circumstances shall to any extent be invalid or unenforceable,1 the remainder of
this Leiise or the application of such term or provision to persons or circumstances other than
ttiose as to which it is invalid or unenforceable shall not be affected thereby, a.'id each provision
pf this Lease shall be valid and be enforced to the fullest extent permitted by laxv. Failure of
United to exercise any rights hereunder shall not constitute a waiver of any such right upon the
continuation or recurrence of the situation or contingency giving rise to such right.

28. Termino/ocjy. In construing any language contained in this Lease, no reference shall
be made and no significance given to paragraph titles, such titlos being used only for convenience
of reference. Where the context so permits, the singular "shall include the plural and vice versa.

29. Past Due Rental. Anything to the contrary herein contained notwithstanding, any non-
payment of rentals or other sum due hereunder, whether during the thirty (30) clay period within
which a default may be cured or for a longer period, and whether or not dremed a default or viola-
tion of this Lease, shall result in the obligation on tho part of the Lessee to pay also an amount
C'qunl to seven per cc-nt (7%) per annum (or if such rate may not lawfully be charged, then the high-
est rate which may lawfully be charged) of the overdue rentals for thf; period of time during which
they ere overdue. ;

30. Benefit. The covenants, conditions and agreements contained in this Lease shall bind
and inure to the benefit of the parties, their successors and ar.sip.ns (;o the extent permitted in
Ffaragriii-h 21 hereof) and the tf-im "United" and the term "Lesm:c";-li.;ill mean, respectively, all
of the foregoing persons who ore at any time bound by the tenns heruof. Without limiting the gener-
ality of the foiegoing, the indemnities of the Lessee contained in P,-::s;;;ripli 13 hi.-rpof shall apply
t'p and rnuie to tho boncfit of any assignee of United, and if such assignee is a'.truntee under an
indenture tindor which notes of United have been issued in connection with the financing of the
Cms, then to any holder of such notes.
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IN WITNESS WHEREOF,

and year first above written.
'

'*&&$£&
''. £•':?«

jrflF executed this Lease as of the day

. • - . • , .•.'.-.^•••-rv^.-^<-^^' •* ••' '•••?'. ' '
••• ••••;«€ '•;•;.•;•;,.';?•' ^ •• . ' '. - • •••.¥. -^~^-- ' • . . . .

. - " • ' 'V\-. • - • - - • . . h
.-i-~' •

. UNITED STATES RAILWAY EQUIPMENT CO..
an Illinois corporation

CHICAGO, MILWhUKEl, ST. HAUL AND PAOIHC RAILROAD COMPANY

Secretary

By:

Ss

">••<» V£3-*-*.̂ <*̂ :-e'*i**
i!VlCE CHAWAW WTHE-BaARD

1 0.-^ffr. . , before me personally

STATE OF ILLINOIS (
COUNTY OF COOK j SS

On this ..^Jjy.^. .... day of

appeared ............... .C..:
to me personally known, who beincj-by me duly sworn, says thatjio is ..fitGls:.. .President of the
United States Railway Equipment Co., and ......... ^r%te<d..<\K\...£><&f<*r*&S..~.., to me person-
ally known to be the .............. .777. ........... Secretary of said corporation, that the seal affixed
to the foregoing instrument is the corporate seal of said corjwration, that said instrument was
signed and scaled on behalf of said corporation by authority of its UonrcJ of Directors, and they
acknowledged that the execution of the foregoing instrument was the free act and deed of said
corporation. '

19./..rT..., before; me personally

STATE OF ̂ !Mi&^<rt-~ 1
COUNTY OF dre>^<, . )

I ~j &i^
| On this rf:.H...rrT.. day of

Bjjpeared .Vr<..fe

td me personally known, who being by me duly sworn, says that he is
1 . „*„ ..IIUI/IHVCC «T PAIII AND PACIFIC RAILROAD COMPANY

of ...

to' mo personally known to be the .............. a^ j . . . Secrotiiry of :~:«id corporation, that the

' soil' affixed to the fuingoinrj instrument is the corporate seal of said corporal ion, flint said instru-

tvwif't was sityied .'»d sealed on |v;-haU of said corporation by authority of its Board of Directors,

aiki Vlioy ficku(iwl(.';))ud th,:it the execution of the for piping instiunicnt was tho freo;act and deed of

sfiid corporation.

Not:»y f'tMic

i.A|iilUi) l.iafljil 21, 1976



V
*

J

1
i

£

' • 0 ; . ' • . ' • . . . • ; • , •.-J;;'<^:,

EXHIBIT "A"

mf

August 22 72
Lease dated .„..., J.3., v. by

.„, ,,,. ^ Chicago, Milwaukee,
ouipment Co (Uni ted ) and . ... • ** • • • • • •>* **•• v ~

iracmic ivai

PYRE OF CAR:

New |J

Used X 60' 9" XP Box Cars

NUMBER OF CARS: „. . /1flN
Nineteen (19)

•REPORTING NUMBERS AND MARKS:

MILW 114176 - 114194,

SPECIFICATIONS DESIGNATED BY LESSEE:

"Whon United' R nvpiMting maikr, ?iro specified, this Lease
smy consents to such use by cciirier, AAR, or any other
uiriff, AAH mles, C:r ap|j!ic;iblo Inws and reciulations.

lr
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is f
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EXHIBIT "B"

Lease dated 19 by and between United States Railway
Leasing Company ("United") and || ("Lessee")

CERTIFICATE OF INSPECTION AND ACCEPTANCE
I

l i
I .

I!
1 19.

li
n

.
United States Railway Leasing Company

SUITE #282
2200 E. DEVON AVE

DES PLAINES, ILL. 6O018

Gentlemen: i
i

The undersigned, being a duly authorized inspector for Lessee, hereby certifies that he has
made an inspection of ( ) Cars bearing numbers as follows:

or has, on behalf of Lessee, elected to forego such inspection all as provided in the Lease, and
hereby accepts such Cars for the Lessee pursuant to the Lease; that each of sa id Cars is plainly
marked in stencil on both sides of each car with the words:

UNITED STATES RAILWAY LEASING COMPANY
Lessor J1

Title to this Car subject to dociments recorded j
under Section 20(c) of Interstate Commerce Act. ij

in readily visible letters not less than three-quarters inches (V) in height; ancl that each of said
Cars conforms to, and fully complies with the terms of said Lease and is in coiidition satisfactory
to the Lessee. ,

Lessee !;


